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NOTICE  OF  CONRL_., jCTTr.™-  NATURAL  PERSON  MAY  REMOVE  OR 

STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  BEFORE  IT  IS  FILED 
IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

XTO  REV  PROD  88  (7-69)  PAID  UP  (04/1 7«7)B 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  _15_  day  of  October  ,  2008,  between  Philip  W.  Fox  and  wife,  Paula  Towles  Fox,  Lessor  (whether  one  or 
more^  whose  address  is:  7605  Eagle  Ridge  Circle,  Fort  Worth,  Texas  76179  and  XTO  Energy  Inc.,  whose  address  is:  810  Houston  St  Fort 
Worth,  Texas  76102,  Lessee,  WITNESSETH: 

onrJmknfc^  '^hsWeration  of  ten  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged  and  of  the  covenants  and 
SSSS^M^S^rm^  mSf^HdSS  W  arant,  lea.se  and  let  unto  Lessee  the  land  tia^S^^S^miS^Sfm^ 
^^S^S^^fS^S^St  ?rdm%erating  for"  Produc'n?  «]<<  «*™P9  o gas,  sulphur  and  all  other  minerals  (whether  or  not  sim  lar  o 
tnose  mentioned),  together  with  the  nght  to  make  surveys  on  said  (and,  lay  p be  nes,  establ  sh  and  utilize  facilities  for  surface  or  subsurfar^ 

S2H \£f  nSS*' COnStrUCt  ?7,ds1and  brid9es'  di9  ca^ls- build  tanks  power  stations,  telephone  Snes  emploS 

fSA  th-Jfift  SSS?BL£!?Sul  in  Lfksse.eW"aSo,;sJn  exploring,  drilling  for,  producing,  Seating,  storing  and  transporting f  min^pKducsd 

S  sfa^fT^  ther€,a  The  'and  ^ WW  called  "slid  land."  isPloca?ed  in  the  fSffl^S 

?Sl?i8Jl;6?l  jSSS1  more,or  lowAout  of  the  Dempsey  C.  Pace  Survey,  Abstract  No.  A-1245  and  being  Lot  26,  Block  1,  Eagle  Ridge 
Tdvd«.  n,'™  Addition  in  Tarrant  County,  Texas,  according  to  the  Plat  recorded  in  Cabinet  A,  Slide  9140;  Plat  Records,  Tarrantl bounty 
Is? V8f  pSIK  w°E.JaJ!!5  'iffi?  SL°?  ^cu,a^y  de«ribed  in  a  Special  Cash  Warranty  Deed  dated  M  ay  13  20&  from  Golf  Club 
i5  L-P-  Philip  W.  I Fox  and  wife  Paula  Towles  Fox,  recorded  thereof  in  Document  Number  D2041 60741,  Deed  Records,  Tarrant 
County,  Texas,  and  amendments  thereof  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

This  Is  a  non-developmental  Oil  &  Gas  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  anv 

fStSSflttlR^JF?  Vi the  surface  of  «ld  f2Pds-  However,  Lessee  shall  have  the  righto  pool  or  unito  said  lind^ 
or  part  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit 

This  lease  ajso  covers  and  includes,  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining  the  land  above 
described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescription,  possession,  reversion,  after-acquired  title  or  unrecorded  instrument  or 
(b)  as  to  which  Lessor  has  a  preference  nght  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  for  a 
more  complete  or  accurate  description  of  said  land.  For  the  purpose  of  determining  the  amount  of  any  bonus  or  other  payment  hereunder,  said  land 
shall  be  deemed  to  contain  0.654  acres,  whether  actually  containing  more  or  less,  and  the  above  recital  of  acreage  in  any  tract  shall  be  deemed  to 
be  the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder. 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of 

J  Jfears  from  the  date  hereof,  hereinafter  called  "primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted 

upon  said  land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 


3.  As  royalty,  Lessee  covenants  and  agrees:  fa)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the  equal 
1W  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  average 
posted  market  price  of  such  Irt  part  of  such  oil  at  the  wells  as  of  the  day  it  is  run  to  the  pipe  line  or  storage  tanks,  Lessor's  interest,  in  either  case, 
to  bear  1/4  of  the  cost  of  treating  oil  to  render  it  marketable  pipe  line  on;  (b)  To  pay  Lessor  on  gas  and  casinghead  gas  produced  from  said  land 
(1)  when  sow  by  Lessee.  1/4  of  the  amount  realized  by  Lessee,  computed  at  the  mouth  of  the  well,  or  (2)  when  used  by  Lessee  off  said  land  or  in 
the  manufacture  of  gasoline  or  other  products,  the  market  value,  at  the  mouth  of  the  well,  of  1/4  of  such  gas  and  casinghead  gas;  (c)  To  pay 
Lessor  on  an  other  minerals  mined  and  marketed  or  utilized  by  Lessee  from  said  land,  one-tenth"eHher  in  kind  or  value  at  the  well  or  mine  at  Lessee's 
election,  except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If,  at  the  expiration  of  the  primary  term  or 
at  any  time  or  times  thereafter,  there  is  any  well  on  said  land  or  on  lands  with  which  said  land  or  any  portion  thereof  has  been  pooled,  capable 
of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue  in  force  as  though  operations  were  being 
conducted  on  said  land  for  so  long  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  if  no  shut-in  had  occurred. 
Lessee  covenants  and  agrees  to  use  reasonable  diligence  to  produce,  utilize,  or  market  the  minerals  capable  of  being  produced  from  said  wells, 
but  in  the  exercise  of  such  diligence.  Lessee  shall  not  be  obligated  to  install  or  furnish  facilities  other  than  well  facilities  and  ordinary  lease  facilities  of 
flow  lines,  separator,  and  lease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptable  to  Lessee.  If,  at 
any  time  or  times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shut-in  for  a  period  of  ninety  consecutive  days,  and  during  such  time 
there  are  no  operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  period  Lessee  shall  pay  or  tender,  by  check  or  draft  of 
Lessee,  as  royalty,  a  sum  equal  to  one  dollar  {$1 .00)  for  each  acre  of  land  then  covered  hereby.  Lessee  shall  make  like  payments  or  tenders  at  or 
before  the  end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  being  continued  in  force  solely 
by  reason  of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time  of  payment  would  be 
entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  in  such  bank  as  directed 
by  Lessor,  or  its  successors,  which  shall  continue  as  the  depositories,  regardless  of  changes  in  the  ownership  of  shut-in  royalty.  If  at  any  time 
that  Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  claim  to  be,  entitled  to  receive  same.  Lessee  may,  in  lieu  of  any  other 
method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such  parties  or  separately 
to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee  may  elect.  Any  payment  hereunder  may  be  made  by  check  or  draft  of 
Lessee  deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a  depository  bank  provided  for  above  on  or  before  the  last 
date  for  payment.  Nothing  herein  shall  impair  Lessee  s  right  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of  assignment  of  this  lease  in 
whole  or  in  part,  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by 
each. 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  lease, 
and/or  with  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  80  surface  acres, 
plus  1 0%  acreage  tolerance;  provided,  however,  unite  may  be  established  as  to  any  one  or  more  horizons,  or  existing  units  may  be  enlarged  as  to 
any  one  or  more  horizons,  so  as  to  contain  not  more  than  640  surface  acres  plus  1 0%  acreage  tolerance,  if  limited  to  one  or  more  of  the  following: 
(1)  gas,  other  than  casinghead  gas,  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquids  in  the  subsurface  reservoir,  (3)  minerals  produced 
from  wells  classified  as  gas  welts  by  the  conservation  agency  having  jurisdiction.  If  larger  units  than  any  of  those  herein  permitted,  either  at  the 
time  established,  or  after  enlargement,  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  drilling  or  operation  of  a  well  at  a 
regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  drilled,  drilling,  or  already  drilled,  any  such  unit  may  be  established  or 
enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  snail  exercise  said  option  as  to  each  desired  unit 
by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
effective  as  of  the  date  provided  for  in  said  instrument  or  instruments  but  if  said  instrument  or  instruments  make  no  such  provision,  then  such  unit 
shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  at  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  established  either  on  said 
land,  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  land  unitized  therewith.  A  unit  established  hereunder  shall  be  valid  and  effective 
for  all  purposes  of  this  lease  even  though  there  may  be  mineral,  royalty  (  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 
pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purposes,  except  the  payment  of 
royalty  operations  conducted  upon  said  land  under  this  lease.  There  shall  be  allocated  to  the  land  covered  by  this  lease  within  each  such  unit  (or 
to  each  separate  tract  within  the  unit  if  this  lease  covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  production  of  unitized 
minerals  from  the  unit,  after  deducting  any  used  in  lease  or  unit  operations,  which  the  number  of  surface  acres  in  such  land  for  in  each  such 
separate  tract)  covered  by  this  lease  within  the  unit  bears  to  the  total  number  of  surface  acres  in  the  unit,  and  the  production  so  allocated  shall  be 
considered  for  all  purposes,  including  payment  or  delivery  of  royalty,  overriding  royalty  and  any  other  payments  out  of  production,  to  be  the  entire 
production  of  unrtizea  minerals  from  the  land  to  which  allocatedin  the  same  manner  as  though  produced  therefrom  under  the  terms  of  this  lease. 
The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  of 
shut-in  royalties  from  a  well  on  the  unit  shall  satisfy  any  limitation  of  term  requiring  production  of  oil  or  gas.  The  formation  of  any  unit  nereunder 
which  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  (induding,  without 
limitation,  any  shut-in  royalty  which  may  become  payable  under  this  lease)  between  parties  owning  interests  in  land  covered  by  this  lease  and 
parties  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  right  of  Lessee  to  release  as  provided  in  paragraph  5  hereof, 
except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  there  are  operations  thereon  for  unitized  minerals  unless  aff  pooled  leases 
are  released  as  to  lands  within  the  unit.  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  unit  established  hereunder  by  filing  for 
record  in  the  public  office  where  this  lease  is  recorded  a  dedaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from 
such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the 


original  forming  thereof  by  filing  an  appropriate  instrument  of  record  in  the  public  office  in  which  the  rjcoled  acreanp  « inr»t«i  ^nhiprt  in  th* 
BEil^^E22?ph  4' a  uniton^^bNshed  hereunder  shall  remain  infa^lo^ 

^SMh^S}fnMsrSaveff^  ra£ t^af'  00  P001'^  ^  "n'^l'on  of  royalty  interests  as  between i  any ^Kh^raj^tra^TrSKM 
or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  within  this  lea^brt  Lessee ^HnswrfaS^ hS™  rinhtS 
P^'f-^as  provided  in  this  paragraph  4  with  consequenta^ocatim  S  pTSSn  S  herein  pra^T  u^in  t^para^Sh  f  he 
^rtofthe^s^^^ 


nort  £  ii?^.mlayJt  any  time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  anv 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations T  at To  tr«  rl^  aalafe^nntS 

and/w  a^c^^d^llm^  SXjUff  °Pfatioris  for  of  the  fdlowing:  preparing  the  drillsite  location 

 J?- TJle  M*^1^  estaie  of  anY  Party  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 

^^^^'9atlons'  an?  ^derations  of  this  lease  sbalfextend  to  and  be  binding  upon  the  pSu«haS£  M SuS  ashore 

^a^iSr^™  m  ?$S,or5  d,mir»sh  ngnte  of  Lessee,  including,  but  notlimfted  to,  the  location  and  drilfinq  of  wells  and  the  measurement 
of  production.  Notwitfetanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee >  te^MeS^cra^fanV  no 

&S?l fS^SS£fSh!2^S  PEESfS*  leaseJ^til  (60)  aftS  thejhas  been  furnished  to  such  cfrt?prihcS 
SrKfeS I  £S2f5  fc^Sifiiftw^h  h3^  £*£BS^w«S^f£8'  ofJsucn  ^ange  <* division.  supported  by  either  originals  or  dBy 
SSdi  SSS^nSfi^^  &  record  and  wNch  evidence  such  charge  or  division,  and  of  such  couft 

oT^k^^I^^'^iV^ ansaiB!s'  ^  otne/  «ccurn»rts  as  shall  be  necessary  in  the  opinion  of  such  reaxcf  owner  to  establish  the  validity  of 
S£h  ^£nJ^oSU*  <*HE|e  'nown^shipc^urs  by  reason  of  tfe  death  of  the  owner.  Lessee  may,  nevertSess      or  tender 

such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

i  ^*L'Pn^1!l^nli^or  T^iifJ5  W  Le^  nas  "2  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall  notify 
rfSw  JJ*!^^ISJ#  sP^fcal|y ,n  wna*  respects  Lessee  has  breached  tffe  contract.  Lessee  shafthen  have  sixty  (60)  days  after  recemt 
nl^^t^hofe^^^ .12^ £™mence  t0 "S?  a"  Partofthe  breaches  alleged  by  Lessor.  The  service  of  sakJrStice TsrSn S 
S£?5^L£  ?fe  b^9'^^any  ,act,on  by.L^sor.2n  53,01  lease ffor  a,ny  cause,  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty  (60)  days 


«^TTiedJuidmissl0n-  °T  Presumptionthat  Lessee  has  raiiea  to  perrorm  an  us  owigaiions  Hereunder,  it  this  lease  is 
£f^S  I°J  a%cause- rt  sn-a"  rswertheless  remain  in  force,  and  effect  as  to  1  sufficient  acreage  around  each  weN  as  to  which  there  are  operations 
to  constitute  a  drilling  or  maximum  allowable  unit  under  aoriicab  e  aovemmenfel  mni  ilatinnc  /hi  it  in  nn  that  o.  ,,4?™.™™ 


~  Jan-  — '  ■«■■"»■  ^.  1311^^00     i  suinua  n  au«w  diuu  rj  utioi  »vw  as  luwriicn  mere  are  operations 

to  constitute  a  dnlling.or  maximum  allowable  umt  under  applicable  governmental  regulations,  (but  in  no  event  less  that  forty  acres)  suchacreage 

facticable  in  the  form  of  a  square  centered  at  the  well,  or  in  such  shape  as  then  existing  spacing  rules 


S^£^£rwi??™Yi"ei!Se  a5  neariy  as  pravui^iuw  in  u  w  lorm  or  a  square  centered  ai  tne  weii,  or  in  sucn  shape  as  then  existing  spacing  rules 
require,  and  (2)  any  part  of  said  land  included  in  a  pooled  umt  on  which  there  are  operations.  Lessee  shall  also  have  such  easements  on  said  land 
as  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessary 
or  convenient  for  current  operations.  ' 

10.  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  riqhts  and 
In  „„Lh?^eunder  w!  P*3  barged  pnmanly  with  any  mortgages,  taxes  or  other  Hens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
^^f^Jte1  L^eeihallJ3aveJhe  H&P  51  anv  tme  t0  Pay,Cf  for  ^ssor,  either  before  or  after  maturity,  and  be  subrogated  to  the 
nghte  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  become  payable  to  Lessor 
and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part  of  said  land  than  the 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  full  interest,  shall  be  paid  only  in  the  proportion  which  the  Interest 
therein,  if  any^  covered  by  fJjs  ease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid,  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  ft  without 
regard  to  whether  it  ts  executed  by  al  those  named  herein  as  Lessor. 

11.  If,,  while  this  lease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1 )  any  law,  order,  rule  or  regulation, 
(whether  or  not  subsequently  determined  to  be  invaKd)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
rtasorable  control  of  Lessee,  the  pnmary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

12.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellborefs)  on  said 
land,  other  than  existing  water  wells,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  wen. 


1 3.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  wed  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  payim 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed.  ' 


14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restnctions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  surface  locatjon(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  are  either  restncted  or  not  allowed  on  said  land  or  otherleases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

I N  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


BY:  PHILIPW.FOX 
STATE  OF        Texas  } 


BY:  PAULA  TOWLES  FOX 


}  ss.  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

COUNTY  OF  Tarrant_  } 

This  instrument  was  acknowledged  before  me  on  the    /  5  day  of    OrxoVof  2008  by  Philip  W.  Fox  and  wife,  Paula  Towles 

Fox. 


AUSTIN  EUIOTT  SEIURT 
%Jrf|  Notary  Public  State  of  Texas 

My  Commission  Expires 
%83»y        Jonuory  39, 2012 


Signature 
Printed 


Notary  Public 


ADDENDUM 


r^fmDp!tA w  ?ADEJ?  PiRTD°F  THAT  CERTAIN  0IL'  GAS  AND  MINERAL  LEASE  DATED  Dr-U^  2008 
BETWEEN  Philip  W.  Fox  and  wife,  Paula  Towtes  Fox,  AS  LESSOR,  AND  XTO  ENERGY  INC  AS  lessee =  rnMVFPiwr  n 
ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  DEMPSEY  C.  PACE  SUR^ ,AbS 

™a£T^^  any  TO  THE  CONTRARY  CONTAINED  IN  THE 


15. 


16. 


Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil  and 
S  bor?08      98S'  liqU'd       9aseous  hydrocarbons  and  their  constituent  elements  produced  through  a 

Gas  Royalty.  Lessor's  royalty  shall  be  calculated  free  and  clear  of  costs  and  expenses  for  exploration  drilling 
development  and  production,  including,  but  not  limited  to.  dehydration,  storage,  compression,  separation  by 
mecnanical  means  and  product  stabilization,  incurred  prior  to  the  oil,  gas  and  other  mineral  production  leaving  the 
eased  premises  or  prior  to  delivery  into  a  pipeline  or  gathering  system,  whichever  occurs  first;  provided  however  (a) 
Lessee  shall  have  free  use  of  produced  oil  and  gas  for  operations  conducted  on  the  leased  premises  or  lands  pooled 
therewith,  and  the  royalties  on  oil  and  gas  herein  provided  shall  be  computed  after  deducting  any  so  used  and  (b) 
Lessor  s  royalty  shall  bear  its  proportionate  share  of  all  ad  valorem  taxes  and  production,  severance  and  other  taxes 
and  the  actual,  reasonable  costs  (including  compression  and  related  fuel  charges)  paid  to  or  deducted  by  an 
unaffiliated  third  party  to  transport,  compress,  stabilize,  process  or  treat  the  oil,  gas  and  other  mineral  production  off  the 
leased  premises  in  order  to  make  the  oil,  gas  and  other  mineral  production  saleable,  increase  its  value  or  in  order  to  get 
the  oil,  gas  and  other  mineral  production  to  a  market. 

17.  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90  - 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90  -day  period  while  the  well  or  wells  are 
shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being 
maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of 
such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed 
that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years. 

18.  No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit, 
explore  for,  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with 
instruments  other  than  this  lease. 

19.  Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  (1 00')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

20.  No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors),  are 
excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease;  provided, 
however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 
unable  to  obtain  a  subordination  agreement.  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  lien  or 
interest  and  other  charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the 
option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the 
rights  of  the  holder  thereof. 


Executed  on  the  date  first  written  above. 

Philip  W.  Fox  PauTaTowles  Fox 


